NOTICE OF MEETING

TO: Members of the Corporations Committee and Liaisons
FROM: Stewart L. McDowell
Secretary

(415) 393-8322
smcdowell@gibsondunn.com

DATE: August 9, 2004
RE: VIDEO CONFERENCE MEETING IN PALO ALTO/CENTURY CITY
Friday,

August 13, 2004
9:15 am. - 12:30 p.m. [NOTE EARLY START TIME]

The next meeting of the Corporations Committee of the Business Law Section of the State Bar of
California will be held on:

Friday, August 13, 2004, 9:15 a.m. to 12:30 p.m. [NOTE EARLY START TIME]
by video conference at Gibson, Dunn & Crutcher LLP

PALO ALTO

1881 Page Mill Road
Palo Alto, CA 94304
Phone: (650) 849-5333

CENTURY CITY

2029 Century Park East
Los Angeles, CA 90067
(310) 552-3026

Please note that the meeting will start at 9:15 rather than 9:30 am, and may finish later than
12:30. Attached is a preliminary copy of the Agenda, the Committee roster, the attendance list
and the meeting schedule. If you are scheduled to make a presentation at the meeting and you
are not prepared to do so or you are unable to attend the meeting, please contact one of our Co-
Chairs, Steve Hazen (213-633-6818; SKHazen@dwt.com) or Nancy Wojtas 650-843-5000;
nwojtas@cooley.com) as soon as possible. If you have any items of new business to raise at the
meeting or if you would like to request any other changes to the agenda or the times allotted for
any items, please contact either Steve or Nancy. If you have any materials to include in the
meeting package, please provide them to me no later than 5:00 p.m. on Tuesday, August 10,
2004.
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AGENDA
CORPORATIONS COMMITTEE
Friday, August 13, 2004

NOTE Early Start 9:15 a.m. to 12:30 p.m. Possible Late Finish

I1.

III.

Iv.

NOTE: Items may be taken out of order to accommodate schedule requirements
of the responsible persons. Requests for such changes should be provided to the
Co-Chairs in advance of the meeting, as should requests for amount of time
required.

ADMINISTRATIVE MATTERS (8 min.]

1. Opening Remarks and Announcements: Hazen/Wojtas [5 min.]
2. Approval of Minutes: McDowell [3 min.]

REGULATORY [28 min.]

3. Securities and Exchange Commission: Tyson [7 min.]
4. Department of Corporations: Monahan [7 min.]

5. Secretary of State: Mitchell [7 min.]
6. NASD: Woltmann/Webber [7 min.]

TIME-SENSITIVE PROJECTS [135 min]

7. 2004 Transaction Opinions Report: Wojtas/Hazen/Wong/Gemello [60 min.]
8. Guide to Organizing a California corporation: Shugart [60 min.]
a. Introduction -- Status and Process: Shugart [S min]
Corporate Names: Shugart [5 min.]
Action of Incorporator: Dyer [10 min.]
Stock Certificates and Stock Ledger: Wojtas [5 min.]
Employment & Labor Matters: Stangenes [15 min.]
Shareholder Right of First Refusal: Fotenos [15 min.]
Statement of Information: Lebrecht [5 min.]
9. Part 205 Article (Status and Approval): Hazen/Bishop [15 min.]

@ o o o

LEGISLATION/AFFIRMATIVE LEGISLATIVE PROPOSALS [15 min.]

10. Status of SB 1306, §307(b) legislative proposal: McAllister [5 min.]
11. Status of AB 1000: Fotenos [5 min.]
12. Report on other Legislation: Fotenos [5 min.]

BUSINESS/INFORMATIONAL/CLOSING [4 min)]

13. Other
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Co-Chair:

Hazen, Steven K.

Davis Wright Tremaine LLP

865 South Figueroa Street, Suite 2400
Los Angeles, CA 90017

(213) 633-6818

(213) 633-6899 (fax)
SKHazen@dwt.com

Appointed: 2001

Term Expires: 2005

Co-Chair:

Wojtas, Nancy
Cooley Godward LLP
Five Palo Alto Square
3000 EI Camino Real
Palo Alto, CA 94306-2155
(650) 843-5000

(650) 849-7400 (fax)
nwojtas@cooley.com
Appointed: 2001
Term Expires: 2004

Vice-Chair, Legislation:

Fotenos, James F.

Greene, Radovsky, Maloney & Share
Four Embarcadero Center, Suite 4000
San Francisco, CA 94111

(415) 981-1400

(415) 777-4961 (fax)
jfotenos@grmslaw.com

Appointed: 2001

Term Expires: 2005

Vice-Chair, Education:

Schai, Randall Brent

Heller, Ehrman, White & McAuliffe
333 Bush Street

San Francisco, CA 94104

(415) 772-6970

(415) 772-6268 (fax)
rschai@hewm.com

Appointed: 2001

Term Expires: 2005

BUSINESS LAW SECTION

CORPORATIONS COMMITTEE 2003-2004

Vice-Chair, Communications:
McAllister, Brian D.
Morrison & Foerster LLP
755 Page Mill Road

Palo Alto, CA 94304

(650) 813-5860

(650) 494-0792 (fax)
bmcallister@mofo.com
Appointed: 2001

Term Expires: 2005

Secretary:
McDowell, Stewart Laughlin

Gibson, Dunn & Crutcher LLP
One Montgomery Street

San Francisco, CA 94104
(415) 393-8200

(415) 986-5309 (fax)
smedowell@gibsondunn.com
Appointed: 2002

Term Expires: 2006

Assistant Secretary

Shugart, Teri

Al Shugart International
P.O. Box 130

San Carlos, CA 94070
(650) 508-8682

(650) 654-9170 (fax)
teri@terishugart.com
Appointed: 2001
Term Expires: 2005

Barwick, Curt C.

Higham, McConnell & Dunning LLP
15 Enterprise, Suite 360

Aliso Viejo, CA 92656

(949) 900-4402

(949) 900-4401 (fax)
cbarwick@hmdlaw.com

Appointed: 2002

Term Expires: 2006

Bishop, Keith Paul

Buchalter Nemer Fields & Younger
895 Dove Street, Suite 400
Newport Beach, CA 92660

(949) 760-1121

(949) 720-0182 (fax)
kbishop@buchalter.com
Appointed: 2000

Term Expires: 2004

Carpenter, John C.

Law Offices of John C. Carpenter
601 West Fifth Stree, 8th Floor
Los Angeles, CA 90071

(213) 489-1400

(213) 489-4864 (fax)
carpenteresq@aol.com
Appointed: 2000

Term Expires: 2004

Dyer, James K., Jr.

Downey Brand LLP

3425 Brookside Road, Suite A
Stockton, CA 95219

(209) 473-6450

(209) 473-6455 (fax)
jdyer@downeybrand.com

Appointed: 2000
Term Expires: 2004

Gemello, Matthew R.

Baker & MacKenzie

Two Embarcadero Center, Ste. 2400
San Francisco, CA 94111

(415) 576-3018

(415) 576-3099 (fax)
matthew.r.gemello@bakernet.com
Appointed: 2003

Term Expires: 2007
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CORPORATIONS COMMITTEE 2003-2004, cont'd

Hiraide, Mark T.

Petillon & Hiraide LLP
21515 Hawthorne Boulevard
Suite 1260

Torrance, CA 90503

(310) 543-0500

(310) 543-0550 (fax)
mhiraide@corplawp-h.com
Appointed: 2001

Term Expires: 2005

Hsu, Victor

Fulbright & Jaworski LLP
865 S. Figueroa Street
29™ Floor

Los Angeles, CA 90017
(213) 892-9200

(213) 680-4518 (fax)
vhsu@fulbright.com
Appointed: 2002
Term Expires: 2006

Lebrecht, Brian A.

The LeBrecht Group, APLC

22342 Avenida Empressa, Suite 220
Rancho Santa Margarita, CA 92688
(949) 635-1240

(949) 635-1244 (fax)
blebrecht@thelebrechtgroup.com
Appointed: 2003

Term Expires: 2007

Ribas, Cynthia

Ribas Legal

2753 Stone View Court
Los Angeles, CA 90068
(323) 512-2014 (voice/fax)
(310) 418-5672 (mobile)
cynthia@legalbegal.com
Appointed: 2001
Term Expires: 2004
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Ruosch, Deborah J.

Milbank, Tweed, Hadley & McCloy LLP
601 South Figueroa Street, 30th Floor
Los Angeles, CA 90017

(213) 892-4000

(213) 692-5063 (fax)
druosch@milbank.com

Appointed: 2003

Term Expires: 2007

Sawyers, William R.

Orrick, Herrington & Sutcliffe LLP
400 Sansome Street

San Francisco, CA 94111

(415) 773-5770

(415) 73-5759 (fax)
wsawyers@orrick.com

Appointed: 2003

Term Expires: 2007

Serepca, David M.

Law Offices of David M. Serepca
A Professional Corporation

The Tivoli Building

716 Laurel Street, Suite 5

San Carlos, CA 94070
650-637-0600

650-637-0700 (fax)
david@serepcalaw.com

Skinner III, Lemoine

Goodson and Wachtel, APC

10940 Wilshire Boulevard, Suite 1400
Los Angeles, CA 90024

(310) 208-8282

(310) 208-8582 (fax)
Is@gwtaxlaw.com

Appointed: 2003

Term Expires: 2007

Stokdyk, Steven B.
Sullivan & Cromwell
1888 Century Park East
Los Angeles, CA 90067
(310) 712-6624

(310) 712-8800 (fax)
stokdyks@sullcrom.com
Appointed: 2003
Term Expires: 2007

Weakley, Suzanne L.

Continuing Education of the Bar

- California

300 Frank S. Ogawa Plaza, Suite 410
Oakland, CA 94612

(510) 302-2171

(510) 302-2001
Suzanne.Weakley@ceb.ucop.edu

Weiser, Daniel J.

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304-1050

(650) 496-4306

(650) 493-6811 (fax)
dweiser@wsgr.com

Appointed: 2000

Term Expires: 2004

Wong, Brian M.

Pillsbury Winthrop LLP

50 Fremont Street

San Francisco, CA 94105

(415) 983-1000

(415) 983-1200 (fax)
bwong@pillsburywinthrop.com
Appointed: 2002

Term Expires: 2006
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CORPORATIONS COMMITTEE 2003-2004, cont'd

SECTION ADMINISTRATOR

Orloff, Susan M.

180 Howard Street

San Francisco, CA 94105
(415) 538-2341

(415) 538-2368 (fax)
susan.orloff(@calsb.org

LIAISON FROM SEC

Tyson, Rosalind

Associate Regional Director
Securities and Exchange Commission
5670 Wilshire Boulevard, 11th Floor
Los Angeles, CA 90036-3468

(323) 965-3893

(323) 965-3815 (fax)
tysonr@sec.gov

LIAISON FROM NASD

Woltmann, Lani

NASD Regulation, Inc.

300 South Grand Avenue
Suite 1600

Los Angeles, CA 90071
(213) 613-2641

(213) 617-3299 (fax)
Lani.Woltmann@NASD.com

LIAISON FROM DEPARTMENT OF

CORPORATIONS

No. California Liaison

Le Bas, Timothy L.

Assistant Commissioner
Office of Law and Legislation
Department of Corporations
1515 K Street, Suite 200
Sacramento, CA 95814

(916) 322-3553

(916) 322-5875 (fax)
tlebas@corp.ca.gov
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LIAISONS

LIAISON FROM SECRETARY OF STATE

Bogart, Betsy

Secretary of State
Corporate Section

1500 11th Street
Sacramento, CA 95814
(916) 653-6244
bbogart@ss.ca.gov

LIAISON FROM EXECUTIVE
COMMITTEE

No. California Liaisons
Graeser, Suzanne S.
Morrison & Foerster LLP
755 Page Mill Road

Palo Alto, CA 94304-1018
(650) 813-5750

(650) 494-0792 (fax)
sgraeser@mofo.com

Caplan, David S.

Brooks & Raub

721 Colorado Avenue, Suite 101
Palo Alto, CA 94303-3913
(650) 321-1400

(650) 321-1450
caplan@reorglaw.com

So. California Liaison

Wertlieb, Neil J

Milbank, Tweed, Hadley & McCloy LLP
601 S. Figueroa Street

Los Angeles, CA 90017

(213) 892-4410

(213) 892-4710 (fax)
nwertlieb@milbank.com

LIAISON FROM PARTNERSHIPS
AND LLC COMMITTEE

No. California Liaison
Westreich, Benzion

Katten Muchin Zavis

1999 Avenue of the Stars
Suite 1400

Los Angeles, CA 90067
(310) 788-4409

(310) 712-8228 (fax)
benny.westreich@kmz.com

So. California Liaison
Rocks, Joanne S.

6200 East Canyon Rim Road
Suite 207C

Anaheim, CA 92807

(714) 974-2000

(714) 974-2063 (fax)
jsrocks@sbcglobal.net

LIAISON FROM CORPORATE
LAW DEPARTMENT

No. California Liaison
O’Boyle, Hugh A.
Attorney at Law

60 San Rafael Avenue
Belvedere, CA 94920
(415) 435-1848
hughoboy@telocity.com

LIAISON FROM NON-PROFITS
COMMITTEE

Clark, R. Bradbury
O'Melveny & Myers LLP
400 South Hope Street
Los Angeles, CA 90071
(213) 430-6000

(213) 430-6407 (fax)
basmith@omm.com



mailto:susan.orloff@calsb.org
mailto:bbogart@ss.ca.gov
mailto:sgraeser@mofo.com
mailto:jsrocks@prodigy.net
mailto:Lani.Woltmann@NASD.com
mailto:caplan@reorglaw.com
mailto:nwertlieb@milbank.com
mailto:basmith@omm.com

N. California Liaison

Oshima, Gayle

Department of Corporations
Corporations Counsel,

1390 Market Street, Suite 810,
San Francisco, CA 94102-5303,
(415) 557-0107

goshima@corp.ca.gov

Blake, D. Steven

Downey, Brand, Seymour & Rohwer LLP
555 Capitol Mall, 10th Floor

Sacramento, CA 95814-4686

(916) 441 0131

(916) 441-4021 (fax)

sblake@dbsr.com

Bonenfant, Mark A.

Buchalter, Nemer, Fields & Younger
601 S. Figueroa Street, Suite 2400
Los Angeles, CA 90017

(213) 891-0700

(213) 896-0400 (fax)
mbonenfant@buchalter.com

Campbell, Blake

Orrick, Herrington & Sutcliffe LLP
1020 Marsh Road

Menlo Park, CA 94025

(650) 614-7360

(650) 614-7401 (fax)
bcampbell@orrick.com

Cheatham, Robert W.

Foley & Lardner

One Maritime Plaza, 6th Floor
San Francisco, CA 94111-3404
(415) 438-6459

(415) 434-4507 (fax)
rcheatham@foleylaw.com
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LIAISON FROM EDUCATION
COMMITTEE

Johnson, Wayne R.

Valensi, Rose & Magaram, PLC
2029 Century Park East

Suite 2050

Los Angeles, CA 90067

(310) 277-8011

(310) 277-1706 (fax)
wrj@vrmlaw.com

COURTESY COPIES

Dravis, Bruce

Downey Brand LLP

555 Capitol Mall, Tenth Floor
Sacramento, CA 95814

(916) 444-1000

(916) 444-2100 (fax)
bdravis@downeybrand.com
b.dravis@attbi.com

Dudnick, Andrew L.

Dudnick Detwiler Rivin & Stikker
351 California Street, 15th Floor
San Francisco, CA 94104

(415) 982-1400

(415) 982-1401 (fax)
dudnick@ddrs.com

Farman, Charles

Morrison & Foerster LLP
400 Capitol Mall, Suite 2300
Sacramento, CA 95814
(916) 448-3200

(916) 448-3222 (fax)
cfarman@mofo.com

Finkle, R. Roy

Haight, Brown & Bonesteel, L.L.P.

1620 26" Street

Suite 4000 North

P.O. Box 680

Santa Monica, CA 90404
(310) 449-6000

(310) 829-5117 (fax)

finkler@hbblaw.com

Frankle, Diane Holt

Gray Cary Ware & Freidenrich
400 Hamilton Avenue

Palo Alto, CA 94301

(650) 328-6561

(650) 327-3699 (fax)
dfrankle@gcwf.com

Friedman, C. Hugh

University of San Diego School of L.
Alcala Park

San Diego, CA 92110

(619) 260-4616

(619) 260-4728 (fax)

chugh@aol.com

Gay, William

Snell & Wilmer, LLP

1920 Main Street, Suite 1200
Irvine, CA 92614-7230
(949) 253-2738

(949) 955-2507 (fax)
wtgay@swlaw.com

Grossman, Jerome A.

Dewey Ballantine LLP

333 South Hope Street

Los Angeles, CA 90071-1406

(213) 626-3399

(213) 625-0562 (fax)
jerome_grossman@deweyballantine.



mailto:goshima@corp.ca.gov
mailto:sblake@dbsr.com
mailto:bdravis@downeybrand.com
mailto:b.dravis@attbi.com
mailto:dfrankle@gcwf.com
mailto:mbonenfant@buchalter.com
mailto:dudnick@netcom.com
mailto:chugh@aol.com
mailto:bcampbell@orrick.com
mailto:cfarman@mofo.com
mailto:wtgay@swlaw.com
mailto:cheatham@everslaw.com
mailto:finkler@hbblaw.com

Crandall, Nelson D.

Enterprise Law Group, Inc.
Menlo Oaks Corporate Center
4400 Bohannon Drive, Suite 280
Menlo Park, CA 94025-1041
(650) 462-4700

(650) 462-4747 (fax)
ncrandall@enterpriselaw.com

Doyle, Larry

State Bar of California
1201 'K' Street

Suite 720

Sacramento, CA 95814
(916)-442-8018

(916) 442-6916 (fax)
larry.doyle@calsb.org

Kelso, C. Kevin

Fenwick & West, LLP
Two Palo Alto Square
Palo Alto, CA 94306-2122
(650) 858-7600

(650) 494-1417 (fax)

ckk@fwpa.com

Kenefick, William

Chief Deputy Commissioner
Department of Corporations
1515 K Street, Suite 200
Sacramento, CA 95814
(916) 322-3633

(916) 322-5875 (fax)
kfong@corp.ca.gov

Lambert, Frederick

Hastings College of the Law
200 McAllister Street

San Francisco, CA 94102-4978
(415) 565-4617
lambertfi@uchastings.edu

Lesser, Henry

Gray, Cary, Ware & Freidenrich
400 Hamilton Avenue

Palo Alto, CA 94301

(650) 833-2425

(650) 327-3699 (fax)
hlesser@graycary.com

40199097_1.DOC

Fitzpatrick, Timothy J.

Fisher Thurber LLP

4225 Executive Square, Suite 1600
LaJolla, CA 92037

(858) 535-9400

(858) 535-1616 (fax)
tif@fisherthurber.com

Foster, Twila L.

Crosby, Heafey, Roach & May

Four Embarcadero Center, Suite 1900
San Francisco, CA 94111-7936
(415) 543-8700

(415) 391-8269 (fax)
tfoster(@chrm.com

Martin, B. Keith

Rogers, Sheffield & Herman, LLP
427 East Carrillo Street

Santa Barbara, CA 93101

(805) 963-9721

(805) 966-3715 (fax)
kmartin@rshlaw.com

McConville, Dan
Montgomery Watson

300 North Lake Avenue
Suite 1200

Pasadena, CA 91101

(626) 568-6822

(626) 568-6832 (fax)
daniel.mcconville@mw.com

Miller, Terry

California State Bar
1201 K Street, Suite 720
Sacramento, CA 95814
(916) 442-8018

(916) 442-6916 (fax)
terry.miller@calsb.org

Mitchell, Cathy

California Secretary of State's Office
1500 - 11™ Street, Third Floor
Sacramento, CA 95814

(916) 653-0721

(916) 653-1315 (fax)
cmitchel@ss.ca.gov

Holden, Bill

901 H Street, Suite 400
Sacramento, CA 95814
(916) 442-4634

(916) 446-4809 (fax)
gregoryholden@jps.net

Hoxie, Timothy G.

Heller, Ehrman, White & McAuliffe
333 Bush Street

San Francisco, CA 94104-2878
(415) 772-6052

(415) 772-6268 (fax)
thoxie@hewm.com

Schmidt, Roy J., Jr.

Gibson, Dunn & Crutcher LLP
333 South Grand Avenue

Los Angeles, CA 90071-3197
(213) 229-7160

(213) 229-6160 (fax)
rschmidt@gdclaw.com

Tonsfeldt, Steven J.
Venture Law Group
2800 Sand Hill Road
Menlo Park, CA 94025
(650) 854-4488

(650) 233-8386 (fax)
stonsfeldt@vlg.com

Walker, Ann Yvonne

Wilson, Sonsini, Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304

(650) 320-4643

(650) 493-6811 (fax)
awalker@wsgr.com

Walther, James R.

Mayer, Brown, Rowe & Maw
350 S. Grand Avenue

Los Angeles, CA 90071-1503
(213) 229-9597

(213) 625-0248 (fax)
jwalther@mayerbrownrowe.com
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Lucas, Carol K.

Fulbright & Jaworski L.L.P.
865 South Figueroa Street
Twenty-Ninth Floor

Los Angeles, CA 90017-2571
(213) 892-9200

(213) 680-4518 (fax)
clucas@fulbright.com

Marion, David A.

Hoge, Fenton, Jones & Appel, Inc.

60 South Market Street
San Jose, CA 95113
(408) 947-2411

(408) 287-2853 (fax)
dam@hogefenton.com
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Panzer, Jonathan J.

Gipson Hoffman & Pancione
1901 Avenue of the Stars
Suite 1100

Los Angeles, CA 90067
(310) 556-4660

(310) 556-8945 (fax)
jpanzer@ghplaw.com

Pike, David M.

Manatt, Phelps & Phillips, LLP
1001 Page Mill Road, Bldg. 2
Palo Alto, CA 94304

(650) 812-1300 ext 1365

(650) 213-0260 (fax)

dpike@manatt.com
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CORPORATIONS COMMITTEE 2003-2004, cont'd

CORPORATIONS COMMITTEE

Business Law Section of the State Bar of California

2003-2004 MEETING SCHEDULE

October 3 San Francisco

November 7 Los Angeles

December 5 Video --
Northern California: Heller, Ehrman, San
Francisco and Menlo Park
Southern California: Heller, Ehrman, Los
Angeles

January 9 San Francisco

February 6 Los Angeles

March 5 Sacramento

April 2 Los Angeles

May 15 (Saturday)

BLS Spring Meeting: Huntington Beach

June 11 San Francisco

July 9 Los Angeles

August 13 Video
Northern California: Gibson, Dunn, Palo Alto
Southern California: Gibson, Dunn, Century
City

September 3 San Francisco*

October 8 State Bar Annual Meeting (October 7-10),

Monterey

Unless other arrangements are made (or noted above), the meetings are from 9:30 a.m. to
12:30 p.m. on the above scheduled dates, and are held at the following locations:

Los Angeles—Marriott Hotel (Los Angeles Airport)
San Francisco—Westin Hotel (San Francisco Airport)
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*May change if Orientation Meeting is held in Oakland
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